IN THE UNITED SJATCS PATENT AND TRADEMARK OFHCE 
In re Patent Application of o\ 

PRISANT k y Atty.Ref.: 233-123 

Serial No. 10/694,389 TC/A.U.: 3629 

Filed: October 28, 2003 Examiner: 

For: METHOD AND SYSTEM FOR REMOTE PURCHASE 
PAYMENTS 

January 18, 2005 

(Tuesday after Monday holiday) 

Mail Stop Missing Parts 
Commissioner for Patents 
P.O. Box 1450 
Alexandria, VA 22313-1450 

Sir: 

RENEWED PETITION TO FILE 
UNDER 37 C.F.R. §1.47(b) 

In parent application 10/009,740 (filed September 13, 2002 as a US national phase 
of PCT/ILOO/00331 filed June 6, 2000) a petition to file under 37 C.F.R. § 1.47(b) was 
submitted on September 13, 2002. However, this petition was denied on March 28, 2003 
(copy of decision attached) because required items (2) - (5) were allegedly not yet then 
met. For various reasons, it was necessary to file the present continuation application in 
order to respond with this renewed petition under 37 C.F.R. § 1.47(b) - in conjunction 
with a concurrently filed response to the Notice to File Missing Parts dated 06/15/2004 
(together with petition and fee for a 5 month time extension). 

This renewed petition is supported by: 

Item (1): The petition fee of $130.00 under 37 C.F.R. § 1.17(h) is attached. 
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Item (2): Earlier submitted documents had not been translated to English to prove 
that the inventor refuses to execute the application and/or cannot be 
reached after diligent effort. Attention is therefore now directed to 
Attachment I including the English language declaration of attorney 
Steven Kantor and its attached copies of correspondence and Isralei Post 
Office messages (including English translations) demonstrating this 
required item (2). 

Item (3): The earlier submitted last known address for inventor Prisant was 

questioned because it appeared to be a "commercial" address rather than 

the inventor's home address. However, as evidenced by Attachments I 

(Kantor Declaration) and II (Dahan Declaration), this is also beUeved to 

be Mr. Prisant' s personal home address: 

Simon Prisant 
25 Ha' Agur 
Caisaria 38900, Israel 

Item (4): The earlier submitted Rule 63 declaration was signed by Mr. Eli Dahan 
with a typed legend "on behalf of and as agent for Simon Prisant" 
whereas Mr. Dahan was actually authorized to act on behalf of Hello- 
Tech Technologies LTD to which Mr. Prisant and Israwash Ltd. were 
obUgated to assign this application. A new Rule 63 declaration signed 
by Yair Tamir over a more appropriate description of his capacity on 



-2- 



917304 



PRISANT 

Serial No. 10/694,389 



behalf of the current owner Teltry Systems Limited as evidenced by 
Attachments III and IV is submitted herewith as Attachment V. 

Item (5): As part of Attachments II, III and IV herewith are English translations of 
the various applicable agreements together with the declarations of: Eli 
Dahan, a person having personal firsthand knowledge of the fact that the 
invention was made by Prisant under an obligation of assignment. Yair 
Tamir Managing Director of the current owner Teltry Systems Limited 
and Oren Reches an attorney acting for Teltry and sunmiarizing events 
in the chain of title. 

Item (6): This item was already found (by the decision of March 28, 2003) to 
have been satisfied by the earlier submissions which are hereby 
incorporated by reference. 

Accordingly, all requirements of 37 C.F.R. § 1.47(h) are believed to have been met 
and it is therefore respectfully requested that this petition be granted and that this 
application be forwarded in the usual manner for substantive examination and processing. 
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Respectfully submitted, 
NIXON & VANDERHYE P.C. 

S. Nixon 
b. 25,640 




By: 6/WA,A^ ^ « g 

kS. Nixon 



LSN:vc 

1 100 North Glebe Road, 8th Floor 
Arlington, VA 22201-4714 
Telephone: (703) 816-4000 
Facsimile: (703) 816-4100 

Attachment I - Declaration of Steven Kantor (with Appendices A, B) 

Attachment II - Declaration of Eli Dahan (with Appendices A-E) 
Attachment III - Declaration of Yair Tamir (with Appendices A, B) 
Attachment IV - Declaration of Oren Reches 
Attachment V - Rule 63 Inventor' s Declaration 
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In re Application of ^<£Qm0^ 
PRISANT, Simon 
Application No.: 10/009,740 
PCTNo.:PCT/IL00/00331 
Int. Filing Date: 07 June 2000 
Priority Date: 16 June 1999 
Attorney Docket No.: 233-106 
For: METHOD AND SYSTEM FOR 



Nixon & Vanderhye / 
1 100 N. Glebe Road, 8* Flooiy4^ 
Arlington, VA 22201-47lfe 




DECISION ON 



PETITION UNDER 



37CFR 1.47(b) 



REMOTE PURCHASE PAYMENTS 

This is a decision on applicant's "Petition Under 37 C.F.R. 1.47(b)," filed in the United 
States Patent and Trademark Office (USPTO) on 13 September 2002. 



On 07 June 2000, applicant filed international application PCT/ILOO/0033 1. A copy of the 
international application was conmiunicated to the United States Patent and Trademark Office 
(USPTO) from the International Bureau on 2 1 December 2000. A Demand for international 
preliminary examination was timely filed on 16 January 2001. Accordingly, the thirty-month 
period for paying the basic national fee in the United States expired at midnight on 1 7 December 
2001 (16 December 2001 was a Sunday). 

On 17 December 2001, applicant filed a submission for entry into the national stage in the 
United States which was accompanied by, inter alia, the basic national fee. 

On 15 February 2002, the Office mailed a Notification of Missing Requirements (Form 
PCT/DO/EO/905) indicating, inter alia, that an oath or declaration of the inventors in compliance 
with 37 CFR 1 .497(a)-(b) was required. 

On 13 September 2002, applicant submitted the instant petition under 37 CFR i, 47(b), but 
directed it to 10/009,740. 

On 15 November 2002, the Office mailed Notice of Abandonment, indicating that no reply 
had been received to Notice to File Missing Pans mailed on 15 February 2002. 

On 20 November 2002, applicant filed ^'Request to Reconsider and Withdraw Erroneous 
Notice of Abandonment and Conditional Petition For Revival Under 37 C.F.R. §1. 137(b)." 



BACKGROUND 
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DISCUSSIQN 

As a preliminary matter, the petition under 37 CFR 1.47(b) was directed to 10/009,749. 
The fees were credited to that application. The fees will be transferred to 10/009,740. 

A petition under 37 CFR 1, 47(b) must be accompanied by: (1) the fee under 37 CFR 
1. 17(h), (2) factual proof that the inventor refuses to execute the application or cannot be reached 
after diligent effort, (3) a statement of the last known address of the inventor, (4) an oath or 
declaration by the 37 CFR 1.47(b) applicant on behalf of and as agent for the non-signing 
inventor, (5) proof that the 37 CFR 1.47(b) applicant has sufficient proprietary interest in the 
application, and (6) a showing that such action is necessary to preserve the rights of the parties or 
to prevent irreparable damage. 

Items (1) and (6) have been met. (1) The petition fee of $130 under 37 CFR 1.17(h) has 
been paid. (6) Applicant has made a sufficient showing of irreparable harm. 

Item (2) has not been met. To establish refusal, applicant must demonstrate that a bona 
fide attempt was made to present a copy of the application papers (specification, including claims, 
drawings, and oath or declaration) to the non-signing inventor for signature. MPEP §409. 03(d). 
The envelope that contained the letter mailed to Mr. Priant and the track and confirm printout 
have not been translated into English. Additionally, the letter mailed to Mr. Priant has not been 
translated into English. The Office does not consider material in a language other than English. 

Item (3) has not been met. Applicant states the last known mailing address of Simon 
Priant as Israwash Ltd., 25 Ha' Agur, Caisaria 38900, Israel. This appears to be a commercial 
address, while the address provided should be inventor's most recent home address MPEP 
605.03, 

Item (4) has not been met. A declaration was provided signed by Eli Dahan, "on behalf of 
and as agent for Simon Priant". Under 37 C.F.R. § 1. 497(b)(2), "if the person making the oath or 
declaration or any supplemental oath or declaration is not the inventor (§§ 1.42, 1.43, or §1.47), 
the oath or declaration shall state the relationship of the person to the inventor." Mr. Dahan 
claims to be an agent of Simon Priant. An agent would not have power to execute a declaration 
on behalf of the inventor. See MPEP §605. 04(a). Additionally, there is no evidence that Mr. 
Dahan is an agent of Mr. Priant. It appears from his declaration that Mr. Dahan claims to be an 
officer of the assignee of Mr. Priant 's invention. 

Item (5) has not been met. Applicant has not provided an English translation of the 
partnership agreement. Additionally, "when such an agreement is relied on, it must be established 
by a statement of a person having firsthand knowledge of the facts that the invention was made by 
the employee while employed by the 37 CFR 1.47(b) applicant." MPEP §409.03(0- 
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CONCLUSION 



For the above reasons, applicant's petition under 37 CFR 1.47(b) is DISMISSED. 
without prejudice. 

If reconsideration on the merits of this petition is desired, a proper response must be filed 
within TWO (2) MONTHS from the mail date of this decision. Failure to timely file the proper 
response will result in abandonment of this application. Any reconsideration request should 
include a cover letter entitled "Renewed Petition Under 37 CFR 1.47(b)". No additional petition 
fee is required. 

Applicant is advised that, effective May 1, 2003, the Office is changing its correspondence 
address. Any further correspondence with respect to this matter deposited with the United States 
Postal Service on or after May 1, 2003 should be addressed to the Mail Stop PCT, Commissioner 
for Patents, Office of PCT Legal Administration, P.O. Box 1450, Alexandria, Virginia 223 13- 
1450, with the contents of the letter marked to the attention of the Office of PCT Legal 
Administration. 

Any further correspondence with respect to this matter should be addressed to the 
Assistant Commissioner for Patents, Box PCT, Washington, D.C. 2023 1, with the contents of this 
letter marked to the attention of the Office of PCT Legal Administration. 





Leonard E. Smith 
PCT Legal Examiner 
PCT Legal Administration 



Erin M. Pender 

Attorney Advisor 

PCT Legal Administration 



Telephone: 703-305-0455 
Facsimile: 703-308-6459 



ATTACHMENT I 



IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 



In re patent of : PRIS ANT 



ATTYRef: 233-106 



Serial number : 10/694389 



Filed 



For : METHOD AND SYSTEM FOR REMOTE PURCHASE PAYMENT 



Sir 



DECLERATION OF STEVEN KANTOR 

I, Steven Kantor declare and say of my own personal knowledge and belief: 

1 . THAT I am an Israeli Lawyer. 

2. THAT following review of the agreement entered into by and between 
Israewash Ltd. and Eltech Ltd. dated May 7, 2000, it is my understanding that 
Mr. Shimon Prisant and Israwash were obliged to transfer all rights in the U.S. 
national phase of PCT patent application number PCT/IL00/0033L 

3 . THAT During 2002 and 2004 I sent two letters, in behalf of my client, Hello- 
Tech Technologies Ltd. to Mr. Shimon Prisant and to Israwash Ltd., both 
located at 25 Ha'Agur POB 5591 Casaria 38900 Israel. A true copy of these 
letters and their English translation are attached as Appendix A . An original 
copy as well as a translation of the message provided by the Israeli Post Office 
relating to the refusal of Mr. Prisant to collect the registered letter sent at 2002 
sent to him by me is attached as Appendix B . 

4. THAT, I hereby declare that all statements made herein of my own knowledge 
are true and that all statements made on information and belief are believed to 
be true; and further that these statements were made with knowledge that 
willful false statements and the like so made are punishable by fine or 
imprisonment, or both, under Section 1001 of Title 18 of the United States 
Code and that such willful statements may jeopardize the validity of the 
application or any patent issued thereon. 





Date 



Steven Kantor 



APPENDIX A TO KANTOR DECLARATION 



;:*os MC|BD@eDwo :ifBw g 

I 

r^^^^^'^^ '^'^^'^ '''^ 'i^'^'^ »«" "^^aitJ vu^./*t 11- 

* -«o. r;.;rr urrm uiauix u«ait' uuau utlu «AtK^iA «^ cOJi. cu zcuCuil kaC 

rrdoLi iccflcn- icl cLrtip <c; aau ml- uiadir ajoco ccaiLff.o- 

r.r, Gc air i-ficu; waji: uwavL tAi^Hi« u«=.l ku aa>i iz<.,is7u zzfo.,, liwISq 

i 

ucncn ircnrn rhtt^c* ; 

T .a LHiLu -'>:-i. rp.a urui .alk-u^ r<;,^ -.fl^LK-iiA.; c^lu LiacD 
CrtiD SUAU.' uctu i-i- M acctc;iiau w«cf (^ii^i ,,uuq^.; uua auo w^a ci.rrJ;4 : 



•^L cnaLf 
IXtll if '«( 

AAtri <U Alt 



CCCLL 




I 
I 

wsTL azc^ <:crif; ucui'J au^u* 

CKiZii uiQiiu w/AL Liii^ci cuTLUrGnrn ii:r< cL' cncko cc^zua cuvu:' 
Lz^c cziii^L- ucacn' ir,; d 'A, umaui irtuc cc*au; r^u uc-cvwa CK'j.:.ir irci 
c^j-iciu Aiau' VJf:zcj, iCuit: r^rai ;crftcLyAca cai cr aurLu uiKtUij cdciQ 
Kf^L uidsil CiaLK-Lif?i kL lUl oratLL' c^t^Li: Liiaatr rz£!/Aiu ^Luviq urnja 

s* wi uiXiaiil auuu* ctl hmJ uzju taiui: «£; LiLiocato thUxL kl r,ec' ai^ uguu 

i 

/• i(h <Ct J cc ariu uDca u«: ul ucl uur £;uLttQ cx; ciaai tdai czcin^s wnro' 

! 

CJKvH-k\.rk ciTT L'LfUuCiU cxJUfhXi QiiWLoi ruTUJ' litt A^K uu'Jic LHtoactO 
r><LU..r' CL!C:ir:iiL' ulzu' a< ujclu' oiuo: rrji^u- cl' lULL/tu r,urLu a ru. ciao; 
ccitu Ki;iL uijru: rzd/^u ^uixio fs, uqsluu (hvun Licu-wiO /u; d-v UfM;. L-GcvCDiO 
?• rc:; zr^z rp^Kiru vcd uurii: rrciftL* qjMiu aaaao /MCtC uaair- q^i^ crnr.L cOio 

z;^ oasctc /aicic siar^c a^Mi ucorcicD UKauriviL' acaaa k:ai o: rvUl cumo 
5- aK'Uw fhac r£!AL- ijadiLcu- ucl laid CnOCf^^iK,. ir^c cl L!>ej»3 u;(;acrl r>:ir.l 

i 



[On the Letterhead of Efrati Galili & Co., Law Offices] 



Tel Aviv, 9 May 2002 

- Without Prejudice - 

By Registered Mail 



Re: Riglits in A pplication for Registration of Patent in USA - Application No. 

130505 (hereinafter: the "Patent") 



On behalf of my client, Hello-Tech Technologies Ltd. (hereinafter: the "Company"), 
we hereby write to you as follows: 

1. A Founders' Agreement dated 7 May 2000 (hereinafter: the "Founders' 
Agreement") was entered into between Eltech M.A.D. Ltd. and Isra-Wash 
Ltd. (hereinafter: "Isra-Wash"). 

2. Under the Founders' Agreement, it was agreed, inter alia, that Isra-Wash, 
which had submitted an application for registration of the above Patent in the 
USA (hereinafter: the "Patent Application"), would transfer all of its rights in 
the Patent Application and in the patent that would be registered, to the 
Company. 

3. For the purpose of implementation of the Founders' Agreement, on 17 
December 2000, Isra-Wash and the Company executed a deed of transfer of 
rights. 

Under the aforesaid deed o^ transfer of rights, Isra-Wash was to transfer all of 
its rights in the Patent Application to the Company, and that Company was to 
be entitled to give notice to the US Patents Registrar of transfer of title to the 
application and the patent, and to register the rights in the Patent, if registered, 
in its name. 

k In addition to the deed of transfer of rights as aforesaid, Isra-Wash also signed 
an irrevocable power of attorney appointing Adv. Ariel Popper and/or Adv. 
David Blum, to transfer and register Isra- Wash's rights in the application for 
registration of the patent, into the Company's name, and to do all acts required 
in this regard. 

!. Since you are registered under the original Patent Application as the 
"inventor" and are therefore the person exclusively authorized to sign 
documents which require the signature of the inventor, you are required from 



To: 

Mr. Shimon Frisant 
Isra-Wash Ltd. 
P.O. Box 5591 
Caesarea 



Dear Sir, 




time to time to sign various documents on behalf of the US Patents Office, 
which cannot be signed under power of attorney. 



Whenever the Company has approached you to sign various documents, you 
have signed them. A number of days ago, the Company asked you to sign 
various documents required by the US Patents Office. To the Company's 
great surprise, you refused to do so, and you informed the Company that until 
a deed of undertaking was provided to Isra-Wash to purchase its shares in the 
Company, you would not sign the required documents. 

It should be noted that under the Agreement and/or the law, you are required 
to sign any document relating to the Patent Application. 

Failure by you to so sign constitutes, inter alia, a fundamental breach of the 
agreements to which you are a party, causing breaches of agreements and/or 
conduct not in good faith or conduct that is unacceptable. It should be noted, 
parenthetically, that the shares allotted to Isra-Wash were only allotted in 
consideration for transfer of the rights in the applications for registration of the 
Patent in various countries and transfer of the rights in the Patent itself, if such 
are registered, and likewise, the Company has incurred considerable expenses 
relating to the Patent Application, and therefore, failure by you to execute it 
shall cause cancellation of the Patent Application in the USA and thereby, loss 
of the rights afforded to the Company under the Patent, and as a result, 
financial damage to the Company. 

In light of the aforesaid, you are requested to sign the required documents 
within 48 hours of the date of receipt of this letter. In the event that you do 
not do so, my client shall have no choice but to institute any legal proceedings 
available to it. 

This letter shall not be deemed to exhaust and/or derogate from any claims 
and/or demands and/or suits and/or rights of my client, and the contents of this 
letter, nor anything omitted from it, shall not constitute any admission and/or 
waiver of any thing, and all of the contents hereof shall be without prejudice to 
my client's rights. 



Yours sincerely, 
(sgd) 

Steven Kantor, Adv. 
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5 February 2004 



To: 

Mr. Shimon Frisant 
Isra-Wash Ltd. 
P. 0. Box 5591 
Caesarea 




By Registered Mail 
Without Prejudice 



Dear Sir, 



Re: 



Warning Regarding Institution of Legal Proceedings 



On behalf of my clients, Hello-Tech Technologies Ltd. (the "Company") and Eltech 
M.A.D. Ltd., I hereby write to you as follows: 

L As you are aware, on 7 May 2000, a founders' agreement was executed 
between Isra-Wash Ltd. (hereinafter: "Isra-Wash") and Eltech M.A.D. Ltd., 
to incorporate the Company (hereinafter: the "Founders' Agreement"). 

2. Under the Founders' Agreement, it was agreed, inter alia, that Isra-Wash, 
which, on the date of execution of the Agreement, declared that it was the 
owner of an application for an American patent for means of control and 
supervision via cellular telephone handsets (hereinafter: the "Patent 
Application"), would transfer all of its rights in the Patent Application and 
any patent that might be registered thereunder, and derivative patent 
applications in other countries, to the Company. 

3. For the purpose of implementation of the Founders' Agreement, on 17 
December 2000, Isra-Wash and the Company signed a deed of transfer of 
rights. Under the provisions of the aforesaid deed of transfer of rights, the 
Company gave notice to the US Patent Office of transfer of title in the Patent 
Application, and applied th register the rights in the patent, when registered, in 
its name. Notwithstanding this application by the company, the transfer has 
not yet been registered into its name on the US Patent Register, and in any 
event, transfer of the rights in derivative patent applications at the European 
and Japanese Patent Offices has not been permitted, since your signatures, as 
inventor and authorized signatory on behalf of Isra-Wash are required on 
additional forms, which you have refused and which you continue to refuse to 
sign. 

k As holder of the controlling interest in Isra-Wash and as manager thereof, your 
failure to sign constitutes a fundamental breach of the agreements to which 
Isra-Wash is a party, constitutes failure to uphold the agreement in good faith 
and in the acceptable manner, and, it goes without saying that your conduct 
has caused and continues to cause considerable damage to the Company. 



In light of the aforesaid, you are requested to cooperate with the Company and 
to sign all of the documents required in order to complete transfer of the rights 
in all of the Patent Applications, both as inventor and as authorized signatory 
at Isra-Wash, within seven (7) days of the date of this letter. Should you not 
do so, my clients shall institute such legal proceedings as are available to them 
in order to enforce their rights. 

This letter shall not be deemed to exhaust any of my clients' rights and/or 
claims and nothing contained in it or absent from it shall be deemed to 
constitute a waiver of any right or claim whatsoever. 



Yours truly 

(sgd) 

Raz Even Har, Adv. 
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APPENDIX B TO KANTOR DECLARATION 




First page: 

Letter : 




"For: 

Mr. Shimon Prisant 
Israwash Lt. 
25 Haagour St. 
Cesaria 



Express Mail 



RA-10619169-4-IL 



Registered + Approval of Receipt 



Second page: 



Israel Postal Authority 



%0F£^ Information about registered item with approval of receipt number RA106191694rL 



The item was returned to the sender at June 9 2002 because the item was not 
requested by the intended recipient after the predefined period. 

For your knowledge, tracking after registered items and deliveries exists for 
deliveries in Israel alone, to all the central... 

Third Page: 

Confirmation of a reception of registered mail 

Recipient : Mr. Shimon Prisant, Israwash Ltd. 
At : Haagour 25 St. 



Post Office Stamp : Tel-Aviv-Jaffa, May 13 2002. 
Fourth page: 

Approval of recipient - First side 
The Israeli Postal Authority 

By the post office : The item was not requested 
Claudine Amar 
June 2 2002 

Return to Sender : Steven Kantor 



This approval should be signed, at first priority, by the recipient, if it is not possible 
by a person that was authorized by the recipient according to the regulation in the 
recipient's country, or by a post office clerk and others, if the regulations allow it. The 
approval should be returned directly to the sender, at the first delivery. 



Cesaria 




Registered letter 

Recipient : Mr. Shimon Prisant, Israwash Ltd. 
At : Haagour 25 St. 



Cesaria 
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ATTACHMENT H 



IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 



In re patent of : PRIS ANT 




-?r^Tg;Y Ref: 233-106 



Serial number : 10/694389 



Filed 



For : METHOD AND SYSTEM 



MOTE PURCHASE PAYMENT 



Sir 



DECLERATION OF ELI DAHAN 

I, Eli Dahan declare and say of my own personal knowledge and belief : 

1 . THAT I was the managing Director of Hello-Tech Technologies LTD. having 
offices at 3 Hachilazon St. Ramat Gan 52522 Israel until April 2004 and 
authorized to act in behalf of Hello Tech Technologies in this matter. I was a 
managing director of Eltech M.A.D. LTD. 

2. THAT the last known address of Mr. Shimon Prisant is 25 Ha'Agur POB 
5591 Casaria 38900 Israel. 

3. THAT the last known address of Israwash LTD is 25 Ha'Agur POB 5591 
Casaria 38900 Israel. 

4. THAT Mr. Shimon Prisant and Israwash were obliged to transfer all rights in 
the U.S. national phase of PCT patent application number PCT/ILOO/00331. 

5. THAT at May 7 2000 Eltech M.A.D. LTD. and Israwash Ltd. signed a 
partnership agreement and that according to this agreement Israwash was 
obliged to transfer all rights in said patent application to Hello-Tech 
Technologies. . A true copy of the Hebrew agreement and a translated copy of 
the agreement are attached as appendix A. 

6. THAT at December 14 2000 Israwash Ltd. assigned its rights in Israel Patent 
130505 (from which PCT application PCT/ILOO/0331 originated) to Hello 
Tech Technologies. A true copy of the Hebrew agreement and the translated 
agreement are attached as appendix B. 

7. THAT at December 2002 Israwash signed an irrevocable power of attorney 
assigning Attorneys David Blum and/or Ariel Popper to sign, transfer any 
right and to act in behalf of Israwash Ltd. in relation to Israeli Patent 
application 130505 and to any foreign patent. A true copy of the power of 
attorney and a translated power of attorney are attached as appendix C. 

8. THAT during 2002-2004 diligent efforts were made to obtain the cooperation 
and participation of the inventor Mr. Shimon Prisant in this application but he 
refused to cooperate and/or participate. 

9. THAT since April 2002 Jean Levy from the law office of S.T. Colb called Mr. 
Prisant that informed her that he refused to sign any document, and Adv. 
Steven Kantor sent letters, during 200 and 2004 requesting Mr. Prisant to sign 
documents relating to the U.S. patent application but were refused. The 
declaration of Mrs, Jean Levy was submitted to the United States Patent 
Office during a previous petition. Copies of the letters sent by Adv. Steven 



Kantor and a translated copy of the letters are attached as appendix D. An 
original copy as well as a translation of the messages provided by the Israeli 
Post Office relating to the refusal of Mr. Prisant to collect the registered letters 
sent to him by Adv. Kantor are attached as appendix E. 

10. THAT Hello-Tech Technology is obliged to assign all rights in this U.S. 
patent application to Teltry Systems Limited. 

11. THAT, I hereby declare that all statements made herein of my own knowledge 
are true and that all statements made on information and belief are believed to 
be true; and further that these statements were made with knowledge that 
willful false statements and the like so made are punishable by fine or 
imprisonment, or both, under Section 1001 of Title 18 of the United States 
Code and that such willful statements may jeopardize the validity of the 
application or any patent issued thereon. 



C 'S 




Date 



Eli Dahan 



APPENDIX A TO DAHAN DECLARATION 
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Agreement 




Between: 



Made and entered into on the Jthday of May 2000 



Eltech M.A.D. Ltd,, Private Company No. 512935651 

Of 4 Habonim St., Ramat Gan 



(hereinafter: "Eltech") 



And: Israwash Ltd., Private Company No. 511699522 

Of P.O. Box 5591, Caesarea 



(hereinafter: "Isra") 



Whereas: 



Whereas: 
Whereas: 
Whereas: 
Whereas: 



Isra declares that it is the holder of the rights and that it has submitted 
an application for registration of a patent regarding means of control 
and supervision by way of a cellular and/or landline telephone handset 
with the Registrar of Patents, and that there is nothing to prevent the 
transfer of all rights in the registration of the patent (hereinafter: the 
"Patent"); 

A copy of the application for registration of the Patent is attached to 
this my affidavit [sic] as an integral part thereof. Annex A to this 
Agreement; and 

The Parties seek to cooperate in order to develop the Patent, and to 
market and sell the product; and 

The Parties wish to become business partners within the context of a 
company that is to be incorporated by them; and 

The Parties wish to settle all of the contracts , declarations, 
undertakings and agreements in the context of this Agreement; and 

Isra declares that it has, in the past, entered into contracts regarding the 
Patent, with Image Com Ltd. and with Mr. Jacques Amoyal, and that 
the circumstances of that contract have been set out before Eltech, and 
that copies of the documents comprising that contract have been set out 
by Isra to Eltech, in full. 



Therefore^! it is stipulated, declared and agreed between the Parties as follows: 

General 



1. The Preamble to this Agreement shall constitute an integral part hereof and 
shall be read as a clause hereof. 

2. Headings to clauses are for the purpose of assistance alone, and shall not be 
used as a tool for the interpretation of this Agreement. 

Structure and Incorporation of Company 

3.1.1 The Parties agree that they shall run their business, as set out in this 
Agreement, within the context of a company which shall be incorporated 
immediately upon execution of this Agreement. 

3.1.2 The Parties agree that inmiediately upon execution of this Agreement, they 
shall submit an application for registration of the company, the articles of 
association of the company and a declaration by the initial directors, to the 
Registrar of Companies, in the form attached hereto as Annex B to this 
Agreement. 

3.1.3 Without derogating from the provisions of Annex B to this Agreement, the 
Parties agree and declare that the following shares shall be allotted to the 
Parties from out of the registered share capital of the company, being 40,000 
ordinary shares of NIS 1.00 each: 

1. 124 shares in the company shall be allotted to Eltech. 

2. 76 ordinary shares in the company shall be allotted to Isra. 

3.1.4 It is agreed that the name of the company shall be Hello Technologies Ltd., or 
such other name as may be approved by the Registrar of Companies, and 
which shall be agreed upon by the Parties, 

3.1.5 The Parties undertake to execute any document that may be required for the 
purpose of incorporating the company, and for the purpose of giving effect to 
the provisions of this Agreement in the articles of association of the company, 
and in resolutions of the general meeting of the company, which shall be 
reported immediately upon incorporation of the company. 

3.1.6 It is agreed that the following resolutions shall, inter alia, be passed in the 
articles of association of the company, and in the resolutions of the general 
meeting: 



1. The board of directors of the company shall number no less than two 
directors and no more than nine directors, so long as the articles of 
association of the company are not amended, changed or updated. 

The directors of the company shall not be entitled to any remuneration 
for acting as directors. 

2. The right to appoint a director to the company shall be in respect of a 
holding of more than 40 shares, and the holding of any 40 ordinary 
shares in the company shall confer the right to appoint one director to 
the company, a person holding less than 40 ordinary shares in the 
company shall not be entitled to appoint a director on his behalf. 

3. Should the number of issued shares give rise to [the possibility of] 
appointment of more than nine directors to the company, the 
appointment of directors to the board of directors of the company shall 
be proportionate to the rate of holding of shares of the company, based 
on an index to be resolved by the board of directors of the company. 

4. The chairman of the board of directors shall be the director appointed 
by Eltech. 

5. A shareholder shall not be entitled to transfer his shares unless he 
offers them, first of all, to the other shareholders, together with the 
price requested for the shares, and the shareholders may purchase the 
shares within 30 days of the date of such offer. 

6. Where the shareholders do not purchase the shares within 30 days of 
the date of the offer, the shareholder may sell his shares to any other 
person, provided that the value of the sale is no less than the value of 
the offer to the shareholders. 

7. The offeree shareholders may purchase the shares based on the highest 
price offer, and in the event that a number of shareholders offer the 
same price, the Parties may enter into negotiations and/or distribute the 
shares on offer amongst the offeree shareholders. 

8. The provisions of this Agreement and the articles of association 
regarding the shareholders' being obliged to give a preferential right on 
the transfer of the shares shall not apply to a one-time transfer of up to 
20 ordinary shares in the company, by the founders of the company 
and the initial shareholders, including Mr. Shachar Belkind, whose 
rights shall be set out below, should he hold shares in the company. 

9. Determinations regarding the company's policies and the direction it 
shall take shall be made at meetings of the board of directors, which 
shall be held from time to time, and at the least, once a month. 



10. 



Transfer of shares and/or issue of shares and/or alteration of classes of 
shares and/or alteration of the structure of the capital of the company 



shall require the consent of the general meeting, which shall be given 
by the majority of the holders of the capital of the company at the 
relevant time. 

11. Forced transfer of shares by way of inheritance and/or sale by a trustee, 
receiver and/or liquidator, and any other form of transfer of shares, 
shall be deemed to be a transfer of shares. 

12. Members of the general meeting may vote by way of power of 
attorney, conditional upon presentation of a power of attorney in 
writing. 

13. The Parties agree that the entire management of the company shall be 
controlled by Eltech alone, which shall do all things necessary for the 
purpose of proper, professional and efficient management of the 
company, and which shall do all things necessary for the purpose of 
promoting the business of the company, and the rest of the 
shareholders of the company shall not have any right to intervene 
and/or harm the proper and ongoing management of the company other 
than by resolution to be passed by a majority at the general meeting of 
the company. 

14. The Parties agree that any patent, design and/or any other intellectual 
property right which may become available to the company and/or to 
which it may have title and/or which may be developed by the 
company during the course of its business shall be deemed to be 
property of the company, and the shareholders shall do everything 
required for the purpose of registration of all of the rights in the name 
of the company on any register kept in accordance with the law and/or 
any other register. 

15. The Parties agree that the authorized signatories for the company shall 
be two representatives for Eltech, or a representative for Eltech 
together with a representative for Isra and/or any other of the 
additional shareholders of the company (i.e., no signature shall be 
permitted which does not contain at least one signature by Eltech). 

16. The Parties agree that the company shall run a business and shall open 
a bank account in accordance with such resolutions as may be passed 
by Eltech alone. 

17. The Parties agree that the company's accountant and legal counsel 
shall be agreed upon in advance by Eltech alone. 

18. It is agreed that any resolution regarding recruitment of employees 
shall require the prior consent of Eltech and Isra, but the hiring of a 
general manager shall be at the exclusive discretion of Eltech alone. 



19. The Parties agree that they shall act in good faith, in cooperation, and 
shall exploit the company's business in such a way as to bring about its 
success and prosperity. 

20. The provisions of Clauses 4, 13, 15, 16, 17, 18 of this Agreement shall 
remain in force unless otherwise resolved by Eltech, or unless Eltech 
transfers all of its rights in the company. 

Financing and Shareholders' Loans 

4.1 It is agreed that Eltech shall provide the company with a shareholders' loan up 
to US $ 50,000 which shall be made available to the company as necessary, 
for the purpose of financing the company's ongoing operations. 

4.2 It is agreed that in the event that additional capital is required for the purpose 
of continued financing of the company's operations, after Eltech has provided 
the shareholders' loan set out above, the other shareholders shall provide the 
company with additional shareholders' loans, each shareholder's portion of the 
additional shareholders' loans shall correspond to their portion of the share 
capital of the company. 

4.3 Where a shareholder is unable to provide additional shareholders' loans, and 
where the other shareholders provide shareholders' loans, the Parties shall 
come to an agreement, prior to the provision of shareholders' loans, regarding 
dilution of the portion of those shareholders which are unable to provide the 
shareholders' loans, with respect to the portions of those shareholders which 
do so provide. 

4.4 It is agreed that passing of a resolution regarding the raising of funds from 
financiers, foreign to the company, and from the public, shall require the prior 
consent of the majority of the members of the board of directors. 

4.5 It is agreed that in the event that Eltech acts as and constitutes an efficient 
body which brings about additional external investment in the company, in a 
sum of more than the value of the Eltech' s shareholder's loan, as set out in 
Clause 6.2 above, Eltech shall be exempt from providing the remainder of 
such shareholder's loan, whatever such remainder shall be on the date of 
provision of the investment in the company. 

Distribution of Profits 

5.1 It is agreed that upon receipt of profits into the company, the profits shall be 
distributed in such a way that one third of the profits of the company shall be 
made available for the purpose of repayment of the shareholders' loans, the 
order of repayment of the loans being as follows: 

5.2 Eltech' s loan, as set out in Clause 4.1 above, shall be repaid first, whilst the 
other shareholders' loans shall be repaid thereafter. One third shall be 



invested in the operating capital of the company, and one third shall be made 
available for the purpose of distribution of profits. 

5.3 Notwithstanding the aforesaid, in the event that the company raises funds from 
financiers by way of external loans, but not by shareholders' loans, the entire 
initial profits made by the company shall be made available for the purpose of 
refund of such loans. 

5.4 The provisions of Clause 5.1 above shall not prevent or derogate from the 
power of the board of directors to resolve, by majority, as to any other 
distribution of the profits of the company. 



Offer of Shares to Shachar 

6.1 It is declared and agreed that immediately upon execution of this Agreement, 

the Parties shall offer Mr. Shachar Belkind, I.D. No. (hereinafter: 

"Shachar'*) to take shares in the company, as set out below, for no monetary 
consideration, and subject to the fulfillment of his undertakings as set out 
below: 

6.2 The Parties shall offer Shachar to take their shares, each Parry transferring 
shares to Shachar in the sums set out below: 

1 . Eltech shall transfer 26 ordinary shares in the company to Shachar. 

2. Isra shall transfer 25 ordinary shares in the company to Shachar. 

6.3 Shachar shall be entitled to accept and implement the offer, subject to 
fulfillment of the undertakings, and execution of declarations and agreements 
regarding the following; 

6.4 Shachar shall declare and undertake that the contents of this Agreement are 
acceptable to him, and that he is bound to this Agreement, including all of the 
conditions thereof, as one of the original parties to it. 

6.5 Shachar shall declare that there is nothing to prevent him or the company from 
entering into an agreement, either under the provisions of the proposed articles 
of association of the company or by virtue of undertakings by Shachar or the 
company towards third parties. 

6.6 Shachar shall provide the company with all of the software, hardware and 
equipment developed as part of implementation of the Patent, and Shachar 
[sic?], and such property shall become the exclusive property of the company. 

6.7 Shachar shall declare that he shall effect the acts imposed upon him for the 
purpose of promotion of the business of the company, as may be imposed 
upon him by the directors of the company, and shall contribute the best of his 
endeavors and time towards the promotion of the company's operations and 
business, and its interests. 



6.8 Shachar shall declare that no rights have been conferred on any third parties in 
the software and/or hardware or in the application for the registration of the 
Patent, and that the application for registration of the Patent may be 
transferred into the company's name, and that the software and the hardware 
may be transferred to the company. 

6.9 Shachar shall provide all of the Parties with the written and express consent of 
Jacques Amoyal to the content of this Agreement, and the agreement and lack 
of objection of Jacques to the entry by the Parties into this Agreement. 

6.10 Should Shachar fail to provide what is required under Clauses 8.5 and 8.8 of 
this Agreement, on time and in full, by no later than ten days after the date of 
execution of this Agreement, the offer made to Shachar shall be void, and the 
Parties' shares shall remain in the Parties' possession. 

6.11 In assurance of the fulfillment of the Parties' undertakings towards Shachar, 
deeds of transfer of shares, attached as Annex C to this Agreement, to be used 
for the purpose of transfer of the shares, shall be deposited with Adv. Ariel 
Popper in trust. 

6.12 The trustee shall be required to transfer the shares, without any discretion, 
after receiving appropriate notice from both Eltech and Isra. 



Declarations and Undertakings of Isra 

7.1 Isra declares that there is nothing to prevent it from entering into this 
Agreement, either under the provisions of its articles of association or by 
virtue of any other obligation to any third party whatsoever. 

7.2 Isra undertakes to take the shares allotted to it in the company, and to act to 
register the shares in its name, and to fulfill its part of this Agreement in 
accordance with this Agreement. 

7.3 Isra undertakes to act immediately after execution of this Agreement to 
register all of the rights in the application for registration of the Patent in the 
name of the company, and Isra hereby declares that all of the rights in the 
application for registration of the Patent are in its name, that such rights are 
not subject to any lien or charge and that no other third party rights have been 
granted in respect of them, and that there is nothing in any agreement and/or 
law to prevent the transfer of all of the rights in the Patent into the name of the 
company. 

7.4 The company shall bear all of the taxes required and imposed upon Isra as a 
result of the transfer, the application for registration of the Patent in the 
company's name, provided that Isra provides the company with sufficient 
notice in advance as to the required taxes, and allows the company to deal 
with any negotiations or transaction regarding reduction of tax obligations. 



7,5 Isra undertakes that if necessary, it shall assist and contribute its time for the 
promotion and the development of the company's business. 



Clarifications and Undertakings by Eltech 

8.1 Eltech declares that there is nothing to prevent it from entering into this 
Agreement, either under the provisions of its articles of association or by 
virtue of any other obligation to any third party whatsoever. 

8.2 Eltech undertakes to take the shares allotted to it by the company and to act to 
register such shares in its name. 

8.3 Eltech undertakes to provide the company with administration and 
consultancy services, to assist in the promotion of the company's business, in 
the best, most professional and highest quality manner possible. 

8.4 Eltech declares and undertakes to provide all of the human resources, know- 
how and capacity required for the purpose of fulfilling its part in accordance 
with the provisions of this Agreement, and in particular, Eltech undertakes and 
declares that it has the appropriate human resources, the know-how and the 
capacity for fulfilling its part under the provisions of this Agreement. 

Non-Competition and Confidentiality 

9.1 The Parties to this Agreement shall not compete, directly or indirectly, in the 
business of the company, and shall not operate in any way which might 
constitute a conflict of interests with the business of the company. 

9.2 The Parties are aware that Eltech deals in other investments in the fields of 
technology, and that no dealing by Eltech in the fields of internet shall be 
deemed to be a conflict of interests with the business of the company. 

9.3 Each Party to this Agreement shall maintain maximum confidentiality with 
respect to all of the information and data received by it under the provisions of 
this Agreement. 

9.4 The provisions of this clause shall not derogate from or harm the undertakings 
of the Parties to act in good faith and with trust towards one another. 

Contract with Image Com 

10.1 The Parties declare that they are aware that Isra and/or Isra's shareholders 
have entered into various contracts regarding the application for registration of 



the Patent, together with Image Com Ltd., and that some of the provisions of 
this Agreement are under suspicion of a conflict of interests with Isra's 
contract with Image Com Ltd. 

10.2 The Parties agree that in the event that Image Com Ltd. demands upon 
performance of past agreements in its favor and/or in the event that Isra or the 
company are sued by Image Com Ltd., under any suit whatsoever, the Parties 
shall, jointly, make efforts to settle the claim, which shall be by way of 
bringing Image Com Ltd. in as a partner in the company, and allotment of 
shares to Image Com Ltd., as shall be agreed, and with Eltech's knowledge 
and consent. 

10.3 In the event that shares are allotted to Image Com Ltd., in light of the 
arrangement set out in Clause 12.2 above, the holdings of all the shareholders 
in the company shall be diluted upon allotment of the shares, equally and in 
proportion to the rate of holdings prior to allotment of the shares. 

10.4 In addition to the aforesaid, Isra undertakes that its shareholders shall act 
within 7 days of the date of execution of this Agreement, to file a lawsuit with 
the court, demanding declaratory relief that orders that all of the agreements 
made in the past with Image Com Ltd. are null and void. 

10.5 Should Isra's claim not be upheld, and should it be held that the agreement 
between Image Com and Isra and/or its shareholders has any force, all of the 
Parties to this Agreement shall be entitled to rescind this Agreement by notice 
which shall be delivered within 14 days of the date of handing down of 
judgment in the claim, with the exception of the situation in which, as a result 
of the claim, an agreement for the allotment of shares to Image Com Ltd. is 
attained [in accordance with the provisions of Clauses] 12.2, 12.3 above [sic]. 

The company shall bear the costs of the claim, with the exception of any costs 
ruled by the court, if any. 



Prior or Later Agreements 

11.1 This Agreement rescinds any prior agreement between the Parties, whether 
oral or in writing, and from the date of execution of this Agreement, this 
Agreement shall constitute the entire agreement between the Parties. 

11.2 Any amendment or alteration to the conditions of this Agreement shall only be 
valid if made in writing and consented to by all of Jacques, Eltech and Isra. 

Indemnification 

12.1 A party to this Agreement whose declarations are found to be incorrect or 
imprecise, and/or who may be in breach of this Agreement, shall indemnify 
and compensate the other Parties to this Agreement for all of the damages and 



losses that may be caused to them as a result of misrepresentations and/or as a 
result of breach of this Agreement. 

12.2 It is agreed and declared that in the event that the company and/or Eltech are 
sued by any third party whatsoever (with the exception of Image Com Ltd.), 
regarding rights in the application for registration of the Patent and/or any 
claims which might be harmed by the company's and/or Eltech' s ability to 
realize the application for registration of the Patent and/or the Patent registered 
thereunder and/or to make earnings therefrom, the other parties shall 
indemnify the company and/or Eltech, as the case may be, for any loss, 
damage or expense that may be caused, including legal expenses incurred by 
the company in its defense of the claim. 

12.3 The provisions of the Contracts (Remedies for Breach of Contract) Law shall 
apply to the provisions of this Agreement. 



13.1 The Parties agree that their addresses shall be deemed to be the addresses set 
out in the heading of this Agreement, and that any notice sent to either of the 
Parties by way of registered mail shall be deemed to have been delivered 
within 72 hours of being sent by registered mail. 



Jurisdiction 

14.1 Any dispute that may arise between the Parties to this Agreement shall be 
heard by the competent court at Tel Aviv- Jaffa, and in that city alone. 



Addresses 



In witness whereof, the Parties have hereunto set their hands 



(sgd) 



(sgd) 



Eltech 



Isra 



1263-1-6 



Irrevocable Power of Attorney 



Notarized in accordance with Section 91 of the Israel Bar Association Law 5721-1961 

I / We the undersigned, IsraWash Ltd., private company No. 511699522, hereby 
appoint Mr. Ariel Popper Adv. and/or David Blum Adv., or both of them jointly 
land/or each of them severally to be my/our lawful attomey(s) in order to do, on 
my/our behalf and in my/our stead, all or part of the following acts: 

1. to transfer, register in the name of Hello Tech Technologies Ltd., private 
company No. 512751625 (hereinafter: the 'Third Party"), my rights in the 
application for registration of patent No. 130505, hereinafter: the "above 
property". 

2. To accept on our behalf and in our stead the above property by way of sale, for 
consideration or otherwise, long-term lease, short-term lease, transfer, and 
management, or any other way and, for such purpose, to sign, on our behalf 
and in our stead, on any applications, deeds, and agreements required for such. 

4. To renew registration in patents registers regarding the above property, to 
register the Patent at patents offices around the world and in any way that the 
Third Party may see fit, and to effect any transfer (dealing) and registration on 
patents registers where possible with respect to the above property. 

5. In order to effect the above acts, to appear at the offices of the Registrar of 
Patents and in any other place, as applicant, plaintiff, defendant, petitioner, 
appellant or respondent, third party, objector and in any other form, to sign 
applications, deeds, agreements, contracts, declarations, undertakings, suits, 
defenses, appeals, settlements, or any other paper or document, and to 
generally do any thing relating to any transfer (dealing) of the above property, 
or any act relating to the above property, and any thing or act which the owner 
of the property is entitled to do to it. 

6. We also hereby expressly agree that our above attorney shall be entitled to 
represent the Third Party in this transaction as well, but not in legal 
proceedings between the Parties. 

7. To transfer this power of attorney in full or part to any other or others. 

8. Given that this power of attorney relates to the benefit of the above Third 
Party from which I received the full consideration for the above property, I/we 
will not be able to revoke it or alter it and this power of attomey shall be 
irrevocable, and shall also bind my/our heirs, guardians and executors. 

9. This power of attomey shall remain in force even after my death and shall 
bind my heirs and my heirs' heirs, given that the rights of a third party are 
dependent upon it. 

In witness whereof, I / we have hereunto set my / our hand(s) 

(sed) 

Isra Wash Ltd. 

If the power of attorney has been granted in accordance with Section 91 of the 
Chamber of Advocates [Israel Barl Law 5721-196L the appointed advocate shall 
complete this certification. 

I, Adv. Ariel Popper, Adv. hereby certify the signature of my client as above. 

Date: (sgd) (stamp) 

(sgd) (stamp) 
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Deed of Transfer of Rights 



Date 19 December 2000 



etween: 



Hello Tech Technologies Ltd. 
Private Company No. 512951625 
Of 4 Habonim St., Ramat Gan 



(hereinafter: "Hello Tech") 



And: 



Isra-Wash Ltd. 

Private Company No. 511699522 

Of 2525 Agur St., Caesarea 



(hereinafter: "Isra-Wash") 



Isra-Wash hereby transfers all of its rights in the application for registration of 
Israeli Patent application No. 130505 to Hello Tech. 

Hello Tech shall be entitled to register all of the rights in the application in its 
name in the register of patents, and to register the rights in the patent, if 
registered, in its name as well. 

This agreement shall be for the purpose of implementation of the agreement 
between Isra-Wash and Eltech M.A.D. Ltd., dated 7 May 2000. 



In witness whereof, the Parties have hereunto set their hands 



(sgd) Fstampl 



(sgd) Fstamp! 



Hello Tech 



(-) 



Copy corresponding to original 
Confirms: Ariel Popper, Adv. 



Isra-Wash 
By attorney Adv. Ariel Popper 



APPENDIX C TO DAHAN DECLARATION 



Irrevocable Power of Attorney 



Notarized in accordance with Section 91 of the Israel Bar Association Law 5721-1961 

I / We the undersigned, IsraWash Ltd., private company No. 511699522, hereby 
appoint Mr. Ariel Popper Adv. and/or David Blum Adv., or both of them jointly 
and/or each of them severally to be my/our lawful attomey(s) in order to do, on 
my/our behalf and in my/our stead, all or part of the following acts: 

1. to transfer, register in the name of Hello Tech Technologies Ltd., private 
company No. 512751625 (hereinafter: the "Third Party"), my rights in the 
application for registration of patent No. 130505, hereinafter: the "above 
property". 

2. To accept on our behalf and in our stead the above property by way of sale, for 
consideration or otherwise, long-term lease, short-term lease, transfer, and 
management, or any other way and, for such purpose, to sign, on our behalf 
and in our stead, on any applications, deeds, and agreements required for such. 

4. To renew registration in patents registers regarding the above property, to 
register the Patent at patents offices around the world and in any way that the 
Third Party may see fit, and to effect any transfer (dealing) and registration on 
patents registers where possible with respect to the above property. 

5. In order to effect the above acts, to appear at the offices of the Registrar of 
Patents and in any other place, as applicant, plaintiff, defendant, petitioner, 
appellant or respondent, third party, objector and in any other form, to sign 
applications, deeds, agreements, contracts, declarations, undertakings, suits, 
defenses, appeals, settlements, or any other paper or document, and to 
generally do any thing relating to any transfer (dealing) of the above property, 
or any act relating to the above property, and any thing or act which the owner 
of the property is entitled to do to it. 

6. We also hereby expressly agree that our above attorney shall be entitled to 
represent the Third Party in this transaction as well, but not in legal 
proceedings between the Parties. 

7. To transfer this power of attorney in full or part to any other or others. 

8. Given that this power of attorney relates to the benefit of the above Third 
Party from which I received the full consideration for the above property, Fwe 
will not be able to revoke it or alter it and this power of attorney shall be 
irrevocable, and shall also bind my/our heirs, guardians and executors. 

9. This power of attorney shall remain in force even after my death and shall 
bind my heirs and my heirs' heirs, given that the rights of a third party are 
dependent upon it. 

In witness whereof, I / we have hereunto set my / our hand(s) 

(sgd) 

Isra Wash Ltd. 

If the power of attorney has been granted in accordance with Section 91 of the 
Chamber of Advocates [Israel Bar! Law 5721-1961, the appointed advocate shall 
complete this certification, 

I, Adv. Ariel Popper, Adv. hereby certify the signature of my client as above. 

Date: (sgd) (stamp) 

(sgd) (stamp) 
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[On the Letterhead of Efrati Galili & Co., Law Offices] 



To: 

Mr. Shimon Frisant 
Isra-Wash Ltd. 
P.O. Box 5591 
Caesarea 




Tel Aviv, 9 May 2002 

- Without Prejudice - 

By Registered Mail 



Dear Sir, 



Re: Rights in Application for Registration of Patent in USA - Application No. 

130505 (hereinafter; the "FatenV) 



On behalf of my client, Hello-Tech Technologies Ltd. (hereinafter: the "Company"), 
we hereby write to you as follows: 

1. A Founders' Agreement dated 7 May 2000 (hereinafter: the "Founders' 
Agreement") was entered into between Eltech M.A.D. Ltd. and Isra-Wash 
Ltd. (hereinafter: "Isra-Wash"). 

2. Under the Founders' Agreement, it was agreed, inter alia, that Isra-Wash, 
which had submitted an application for registration of the above Patent in the 
USA (hereinafter: the "Patent Application"), would transfer all of its rights in 
the Patent Application and in the patent that would be registered, to the 
Company. 

3. For the purpose of implementation of the Founders' Agreement, on 17 
December 2000, Isra-Wash and the Company executed a deed of transfer of 
rights. 

Under the aforesaid deed of transfer of rights, Isra-Wash was to transfer all of 
its rights in the Patent Application to the Company, and that Company was to 
be entitled to give notice to the US Patents Registrar of transfer of title to the 
application and the patent, and to register the rights in the Patent, if registered, 
in its name. 

4. In addition to the deed of transfer of rights as aforesaid, Isra-Wash also signed 
an irrevocable power of attorney appointing Adv. Ariel Popper and/or Adv. 
David Blum, to transfer and register Isra-Wash' s rights in the application for 
registration of the patent, into the Company's name, and to do all acts required 
in this regard. 

5. Since you are registered under the original Patent Application as the 
"inventor" and are therefore the person exclusively authorized to sign 
documents which require the signature of the inventor, you are required from 



time to time to sign various documents on behalf of the US Patents Office, 
which cannot be signed under power of attorney. 

6. Whenever the Company has approached you to sign various documents, you 
have signed them. A number of days ago, the Company asked you to sign 
various documents required by the US Patents Office. To the Company's 
great surprise, you refused to do so, and you informed the Company that until 
a deed of undertaking was provided to Isra-Wash to purchase its shares in the 
Company, you would not sign the required documents. 

7. It should be noted that under the Agreement and/or the law, you are required 
to sign any document relating to the Patent Application. 

8. Failure by you to so sign constitutes, inter alia, a fundamental breach of the 
agreements to which you are a party, causing breaches of agreements and/or 
conduct not in good faith or conduct that is unacceptable. It should be noted, 
parenthetically, that the shares allotted to Isra-Wash were only allotted in 
consideration for transfer of the rights in the applications for registration of the 
Patent in various countries and transfer of the rights in the Patent itself, if such 
are registered, and likewise, the Company has incurred considerable expenses 
relating to the Patent Application, and therefore, failure by you to execute it 
shall cause cancellation of the Patent Application in the USA and thereby, loss 
of the rights afforded to the Company under the Patent, and as a result, 
financial damage to the Company. 

9. In light of the aforesaid, you are requested to sign the required documents 
within 48 hours of the date of receipt of this letter. In the event that you do 
not do so, my client shall have no choice but to institute any legal proceedings 
available to it. 

10. This letter shall not be deemed to exhaust and/or derogate from any claims 
and/or demands and/or suits and/or rights of my client, and the contents of this 
letter, nor anything omitted from it, shall not constitute any admission and/or 
waiver of any thing, and all of the contents hereof shall be without prejudice to 
my client's rights. 



Yours sincerely, 
(sgd) 

Steven Kantor, Adv. 



26. Dec 2004 1 2:58 



NAVEH,KANTOR,EVEH-HAR LAW OFFICE 



No. 2047 p. i/3 
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5 February 2004 



To: 

Mr. Shimon Frisant 
Isra-Wash Ltd. 

P. O. Box 5591 
Caesarea 



By Registered Mail 
Without Prejudice 



Dear Sir, 



Re: Warning Regarding Institution of Legal Proceedings 



On behalf of my clients, Hello-Tech Technologies Ltd. (the "Company") and Eltech 
M.A.D. Ltd., I hereby write to you as follows: 

1. As you are aware, on 7 May 2000, a founders' agreement was executed 
between Isra-Wash Ltd. (hereinafter: "Isra-Wash") and Eltech M.A.D. Ltd., 
to incorporate the Company (hereinafter: the "Founders' Agreement"). 

2. Under the Founders' Agreement, it was agreed, inter alia, that Isra-Wash, 
which, on the date of execution of the Agreement, declared that it was the 
owner of an application for an American patent for means of control and 
supervision via cellular telephone handsets (hereinafter: the "Patent 
Application"), would transfer all of its rights in the Patent Application and 
any patent that might be registered thereunder, and derivative patent 
applications in other countries, to the Company. 

3. For the purpose of implementation of the Founders' Agreement, on 17 
December 2000, Isra-Wash and the Company signed a deed of transfer of 
rights. Under the provisions of the aforesaid deed of transfer of rights, the 
Company gave notice to the US Patent Office of transfer of title in the Patent 
Application, and applied to register the rights in the patent, when registered, in 
its name. Notwithstanding this application by the company, the transfer has 
not yet been registered into its name on the US Patent Register, and in any 
event, transfer of the rights in derivative patent applications at the European 
and Japanese Patent Offices has not been permitted, since your signatures, as 
inventor and authorized signatory on behalf of Isra-Wash are required on 
additional forms, which you have refused and which you continue to refuse to 
sign. 

4. As holder of the controlling interest in Isra-Wash and as manager thereof, your 
failure to sign constitutes a fundamental breach of the agreements to which 
Isra-Wash is a party, constitutes failure to uphold the agreement in good faith 
and in the acceptable manner, and, it goes without saying that your conduct 
has caused and continues to cause considerable damage to the Company. 



In light of the aforesaid, you are requested to cooperate with the Company and 
to sign all of the documents required in order to complete transfer of the rights 
in all of the Patent Applications, both as inventor and as authorized signatory 
at Isra-Wash, within seven (7) days of the date of this letter. Should you not 
do so, my clients shall institute such legal proceedings as are available to them 
in order to enforce their rights. 

This letter shall not be deemed to exhaust any of my clients' rights and/or 
claims and nothing contained in it or absent from it shall be deemed to 
constitute a waiver of any right or claim whatsoever. 



Yours truly 



(sgd) 

Raz Even Har, Adv. 



APPENDIX E TO DAHAN DECLARATION 



First page: 

Letter : "For: 

Mr. Shimon Prisant Registered + Approval of Receipt 

Israwash Lt. RA-10619169-4-IL 
25 Haagour St. 

Cesaria Express Mail 

Second page: 

Israel Postal Authority 
Information about registered item with approval of receipt number RA106191694IL 

The item was returned to the sender at June 9 2002 because the item was not 
requested by the intended recipient after the predefined period. 

For your knowledge, tracking after registered items and deliveries exists for 
deliveries in Israel alone, to all the central... 

Third Page: 

Confirmation of a reception of registered mail 

Recipient : Mr. Shimon Prisant, Israwash Ltd. 
At : Haagour 25 St. 

Cesaria 

Post Office Stamp : Tel-Aviv-Jaffa, May 13 2002. 
Fourth page: 

Approval of recipient - First side 
The Israeli Postal Authority 

By the post office : The item was not requested 

Claudine Amar 

June 2 2002 

Return to Sender : Steven Kan tor 

6 Visotzky St. 
Tel Aviv 

Fifth Page: 

Approval of recipient - second side 
Registered letter 

Recipient : Mr. Shimon Prisant, Israwash Ltd. 
At : Haagour 25 St. 

Cesaria 

This approval should be signed, at first priority, by the recipient, if it is not possible 
by a person that was authorized by the recipient according to the regulation in the 
recipient's country, or by a post office clerk and others, if the regulations allow it. The 
approval should be returned directly to the sender, at the first delivery. 
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ATTACHMENT IE 



IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 




In re patent of : PRISANT ATTY Ref: 233- 1 06 

Serial number : 10/694389 

Filed 

For : METHOD AND SYSTEM FOR REMOTE PURCHASE PAYMENT 
Sir 

DECLERATION OF YAIR TAMIR 

I, Yair Tamir declare and say of my own personal knowledge and belief: 

1 . THAT I am a managing director of Teltry Systems Limited. 

2. THAT at the summer of 2004 Maran Trade & Investments Ltd. sold to 
Realside Limited all rights in its intellectual property, including the rights in 
the PCT patent application PCT/ILOO/00331 and its U.S. national stage 
application serial number 10/694389. 

A true copy of the purchase agreement is attached as an appendix. 

3. THAT Realside Limited has changed its name to Teltry Systems Limited. 

A true copy of the certificate of incorporation on change of name are attached 
as appendixes. 

4. THAT Teltry Systems Limited is, in fact, the legal and beneficial owner of all 
right, title and interest in and to U.S. patent application 10/694389. 

5. THAT, I hereby declare that all statements made herein of my own knowledge 
are true and that all statements made on information and belief are believed to 
be true; and further that these statements were made with knowledge that 
willful false statements and the like so made are punishable by fine or 
imprisonment, or both, under Section 1001 of Title 18 of the United States 
Code and that such willful statements may jeopardize the validity of the 
application or any patent issued thereon. 



Date ^ Yair Tamir 



APPENDIX A TO TAMIR DECLARATION 



ASSET PURCHASE AND SALE AGREEMENT 



THIS ASSET PURCHASE AND SALE AGREEMENT (this "Agreement") is made 
and entered into this 28 day of April 2004, by and between REALSIDE LIMITED, 
a company duly registered and the laws of Ireland ("Purchaser") and MARAN 
TRADE & INVESTMENTS LTD., a company duly registered under the laws of 
the British Virgin Islands ("Seller"). 

RECITALS 

A. Seller Is the sole owner and/or has proprietary rights to be registered as 
sole owner of the Assets (as defined below). Seller desires to sell to 
Purchaser all of Seller's Assets and to transfer and assign to Purchaser 
the rights to be reimbursed with the Loan and the pledge attached thereto 
(as defined below). 

B. All of Seller's assets sold consist of the following, which shall hereinafter 
collectively be designated the "Assets": 

(i) Contracts, certain rights and contractual obligations assigned to 
Seller set forth In Exhibit "B(i)" attached hereto. 

(ii) Trademarks, all right, title and interest of Seller in and to the 
trademarks, service marks, trade names, logos, and product names 
and the goodwill of the business associated therewith (the 
'Tradenfiarks") set forth in Exhibit "B(ii)" attached hereto, 

(iii) Copyrights, all right, title and interest of Seller in and to the 
copyrights, copyright applications, and copyright registrations (the 
"Copyrights") set forth in exhibit "B(ii)" attached hereto, 

(iv) Patents, all right, title and interest of Seller in and to the patents 
and patent applications (the "Patents") set forth in Exhibit "B(ii)" 
attached hereto, 

(v) Intellectual Property, any other Intellectual property used in or 
relation to the aforesaid (other than the Trademarks, Copyrights 
and Patents) of Seller including, without limitation, all trade secrets, 
proprietary technology, and confidential information, (the 
"Intellectual Property") set forth in Exhibit "B(ii)" attached hereto, 
and 



C. Purchaser desires to purchase the Assets from Seller and be assigned 
with the Loan and Seller desires to sell the Assets to Purchaser and 
assign the rights to the Loan, all as provided in this Agreement. 

D. Purchaser acknowledges that the Seller is in a process to recover the 
surplus of the debt emanating from the Loan through receivership 
proceedings against certain assets of Hello-Tech Technologies Ltd, which 
may be essential for the operation of the Assets, and Seller undertakes to 
inform Purchaser the progress of such receivership proceedings in order 
to avail Purchaser the opportunity to participate in the purchase thereof. 

NOW, THEREFORE, in consideration of the mutual covenants, agreements, 
representations and warranties contained herein and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the 
parties agree as follows: 

SECTION 1 - TERMS OF PURCHASE 

1.1 Purchase of Assets. In consideration of the purchase price as set 
forth in section 1.3 hereof and subject to all other terms and conditions hereof, at 
the Closing (as defined in section 2.1), and effective as of the Effective Date (as 
defined in Section 2.1), Purchaser shall purchase and accept, and Seller shall 
sell, assign, transfer, convey and deliver to Purchaser, all of Seller's rights, titles 
and interests in and to all the Assets (defined in Recital Paragraph B, above) and 
shall transfer and assign to Purchaser, Seller's rights to the Loan. 

1 .2 No Assumption of Obligations, Liabilities and Indebtedness. 

(a) Purchaser shall not assume or in any way become liable for 
any obligations or now exist or which may arise in the future, whether associated 
with the Assets, or agree to pay any obligation, liability of the Seller. 

(b) Any obligations, liabilities or indebtedness of Seller including, 
but not limited to, contingent liabilities, such as, but not limited to, liabilities 
relating to patent, trademark, copyright or other infringement, tort liability, state or 
local taxes, shall remain the sole and separate responsibility of Seller, and Seller 
hereby agrees to indemnify, defend and hold Purchaser harmless from and 
against any and all such obligations, liabilities or indebtedness. 

1.3 Purchase Price, the purchase price for the Assets shall be USD 
150,000 [one hundred and fifty thousand US dollars] (the "Purchase Price"). 

1 .4 Payment of Purchase Price. The Purchase Price shall be paid by 
Purchaser by delivering to the Seller a promissory note substantially in the form 
of Exhibit "1 .4" attached hereto, made by the Purchaser to the order of the Seller 
for the amount of the Purchase Price (the "Promissory Note"). 



1.5 Taxes. The Purchase Price shall be exclusive of any sales or 
similar taxes that may be imposed. Purchaser shall be solely responsible for any 
sales or similar taxes that may be imposed on the purchase and sale of the 
Assets contemplated by this Agreement. 

1 .6 Documentation of Assignment and Assumption of Contracts. At the 
Closing Seller and Purchaser shall execute and deliver to the other the 
Assignment and Assumption Letters in form attached hereto as Exhibit "1,6" for 
each of the entities stipulated in Exhibit B(i) evidence and effect the assignment 
and assumption of said contracts. 

1.7 Documentation of Assignment of Trademarks. Copyrights. Patents 
and Intellectual Property. At the Closing Seller and Purchaser shall execute and 
deliver to the other the respective forms and instruments attached hereto as 
Exhibit "1.7" to evidence and effect the transfer and assignment of the 
Trademarks, Copyrights. Patents and Intellectual Property. Seller agrees to 
execute any and all such further or other documents that Purchaser prepares 
which are reasonably necessary to further evidence or effect the purpose and 
intention of this Agreement. 

SECTION 2 - THE CLOSING 

2.1 Closing. The closing of the transaction contemplated by this 
Agreement (the "Closing") shall be held at the office of Capital Advice in 
Uilbreidingstraat 46. 2600 Antwerp, Belgium, at 11:00 a.m. local time, on April 
30, 2004, or at such other time or place as the parties may hereafter agree In 
writing. That date, or if the Closing is advanced or postponed under this Section 
2.1, then notwithstanding the date to which it is advanced or postponed, the 
effective date of the Closing shall be 12:00 a.m. on April 30, 2004. and is in this 
Agreement designated the "Effective Date." 

2.2 Events at the Closing. The following events shall occur at the 
Closing, each of which shall be a condition precedent to each of the others and 
all of which shall be deemed to have occurred concurrently: 

Seller's Deliverables 

(a) Seller shall execute and deliver to Purchaser the Assignment 
and Assumption Letters stipulated in Exhibit 1,6; 

(b) Seller shall execute and deliver to Purchaser the forms, 
instruments and other documentation stipulated in Exhibit 1.7; 

(c) Seller shall execute and deliver to Purchaser such other 
documents and instruments as may be reasonably required by Purchaser to 



evidence Seller's compliance with any covenant and condition herein set forth or 
to complete the transactions herein contemplated; 

Purchaser's Deliverables 

(d) Purchaser shall execute and deliver to Seller the Promissory 
Note -Exhibit 1.4. 

(e) Purchaser shall execute and deliver to Seller the Assignment 
and Assumption Letters stipulated in Exhibit 1.6; 

(f) Purchaser shall execute and deliver to Seller the forms, 
instruments and other documentation stipulated in Exhibit 1 .7; 

(g) Purchaser shall execute and deliver to Seller such other 
documents and instruments as may be reasonably required by Seller to evidence 
Purchaser's compliance with any covenant and condition herein set forth or to 
complete the transactions herein contemplated; 

SECTION 3 - REPRESENTATIONS AND WARRANTIES 

3.1 Representations and Warranties of Seller. Seller represents and 
warrants to Purchaser as follows: 

(a) Sale of All Assets. By this Agreement and the instruments 
contemplated hereby, Seller is transferring to Purchaser all of the Assets. 

(b) Title to Assets; Liens. Seller has good and marketable title 
to the Assets and none of the Assets are subject to any mortgage, pledge, lien, 
security interest, lease, charge, claim or encumbrance. 

(c) Litigation. There is no material suit, action, litigation or other 
proceeding or governmental or administrative investigation or inquiry pending or 
threatened against Seller and/or the Assets, which, if decided adversely to the 
interests of Seller, would prevent or prohibit Seller from transferring the Assets, 
free and clear from any security interests, liens, charges, claims or other 
encumbrances of any nature whatsoever or from otherwise complying in full with 
the provisions of this Agreement. 

(d) Authorization. Seller is a corporation duly organized, validly 
existing and in good standing under the laws of the British Virgin Islands. Seller 
has all the requisite corporate and legal power and authority to own, lease and 
operate the Assets as currently owned, leased and operated. Seller is duly 
licensed, authorized and qualified to transact business and is in good standing in 
the British Virgin Islands. 



(e) Execution and Enforceability. This Agreement and any other 
document, form and instrument required to be executed by Seller at the Closing, 
will, when duly executed and delivered by Seller, constitute valid and binding 
obligations of Seller, enforceable against Seller in accordance with their 
respective terms. 

(f) Seller's Records. In contemplation of this Agreement, 
Purchaser has had access to Seller's files and documents 

3.2 Representations and Warranties of Purchaser. Purchaser 
represents and warrants to Seller as follows: 

(a) Authorization. Purchaser is a corporation, duly organized, 
validly existing and in good standing under the laws of Ireland and has all 
necessary corporate power and corporate authority to consummate the 
transactions contemplated herein. This Agreement, and the transactions 
contemplated herein, have been duly authorized by all necessary corporate 
action on the part of Purchaser. 

(b) Execution and Enforceability, This Agreement and any other 
documents required to be executed by Purchaser at the Closing will, when duly 
executed and delivered by Purchaser constitute valid and binding obligations of 
Purchaser, enforceable against Purchaser in accordance with their respective 
terms. 

(c) Compliance with Other Instruments; Consents. Purchase is not in 
material violation of any material agreement, instrument, judgment, decree or 
order applicable to Purchaser, and to Purchaser's best knowledge and belief, of 
any material statute, rule or governmental regulation applicable to Purchaser. 
The execution, delivery and performance of this Agreement by Purchaser and 
the transactions contemplated hereby will not result in any material violation of, 
be in conflict with or constitute a material default under any such material 
agreement, instrument, judgment, decree or order or, to the best knowledge and 
belief of Purchaser, of any such material statute, rule or governmental regulation. 
No consent of any vendor, lessor, lender or creditor of Purchaser, or any other 
person, is necessary in order for Purchaser to consummate this Agreement or 
the transactions contemplated hereby in accordance with all of the provisions 
herein contained. 

(d) Experience and Due Diligence. The Purchaser is a sophisticated 
purchaser with experience in making investments and asset purchasers, 
understands that his purchase involves a substantial risk and that it can bear the 
economic risks of such purchase, has been afforded an opportunity to ask 
questions and receive answers regarding the Assets and has reviewed all data 
and information, including but not limited to, technical and legal documents. 



reports and agreements it requested from the Seller, including, but not limited to 
the Debenture entered by Seller and Hello-Tech Technologies Ltd dated January 
25, 2004 and any other agreements, instruments, documents connected with 
and/or related to such Debenture and/or this Agreement and/or the negotiations 
with Bank Leumi Le Israel, and has found such satisfactory. 

SECTION 4 « COVENANTS OF SELLER AND PURCHASER 

4.1 Covenants of Seller. Seller hereby covenants to and agrees with 
Purchaser that: 

(a) Maintenance of Assets. Prior to the Closing Seller shall 
maintain the Assets and in particular the Contracts. 

(b) Maintenance of Free and Clear Title. Prior to the Closing, 
Seller shall not mortgage, pledge or subject to any lien, charge, claim or 
encumbrance any of the Assets or transfer, convey or lease any of the Assets or 
any of Seller's rights, titles or interests therein. 

(c) Conduct of business. Prior to the Closing, Seller shall 
conduct the activities and business of the Business in the ordinary, normal and 
customary course and manner, keep proper business and accounting records, 
and, both before and at all times after the Closing, use Seller's best efforts to 
preserve the Business and its material customers intact and preserve for and 
make available to Purchaser all of Seller's customers and the goodwill of the 
Business and the goodwill of the Clients, customers, distributors and others 
having business material relationships with the Business. 

(d) Representations and Warranties True at Closing. If any 
representation or warranty of Seller set forth in this Agreement becomes 
inaccurate in any material respect at or before the Closing, Seller shall 
immediately inform Purchaser in writing of the particulars in which any such 
warranty or representation is no longer accurate. Despite such disclosure by 
Seller, any such material inaccuracy shall constitute a failure of this Agreement 
and Purchaser shall have the right and option either to waive such condition or to 
terminate this Agreement. 

4.2 Covenants of Purchaser. Purchaser hereby covenants to and 
agrees with Seller that if any representation or warranty of Purchaser set forth in 
this Agreement becomes inaccurate in any material respect at or before the 
Closing, Purchaser shall immediately inform Seller in writing of the particulars in 
which any such warranty or representation is no longer accurate. Despite such 
disclosure by Purchaser, any such material inaccuracy shall constitute a failure of 
this Agreement and Seller shall have the right and option either to waive such 
condition or to terminate this Agreement. 



SECTION 5 - TERMINATION 



5.1 Right to Terminate Agreement. This Agreement may only be 
terminated upon the occurrence of any of the following events: 

(a) by Purchaser, by written notice from Purchaser to Seller, if 
any of the Seller's conditions and obligations for Closing have not been fulfilled 
by the Closing; 

(b) by Seller, by written notice from Seller to Purchaser, if any of 
the Purchasers conditions and obligations for Closing have not been fulfilled by 
the Closing; 

5.2 Effect of Termination. Upon termination of this Agreement pursuant 
to Section 5.1 hereof, all obligations of the Parties pursuant to this Agreement 
shall terminate and shall be of no further force and effect such that Purchaser 
shall have no further obligations to Seller and Seller shall have no further 
obligations to Purchaser, except that Purchaser shall not use and shall keep 
confidential any and all information, customer lists, customer addresses, supplier 
addresses, price lists, agreements, trade secrets and/or business plans of Seller 
relating to the Business. 

SECTION 6 - GENERAL 

6.1 Costs. The parties shall each pay their own costs and expenses 
(including attorneys' fees and accountants' fees) incurred or to be incurred by 
them in negotiating and preparing this Agreement and in closing and can7ing out 
the transactions contemplated hereby. 

6.2 Headings. The section and other headings of this Agreement are 
included for purposes of convenience only, and shall not affect the construction 
or interpretation of any of its provisions. 

6.3 Entire Agreement; Modification. This Agreement (including the 
recitals and the Exhibits attached hereto and the representations and warranties 
set forth herein), constitute the entire agreement between the parties pertaining 
to the subject matter of the transactions contemplated by this Agreement. This 
Agreement supersedes all written or oral, prior and contemporaneous 
agreements, representations, warranties and understandings of the parties with 
respect thereto. No supplement, modification or amendment of this Agreement 
shall be binding unless executed in writing by the parties. 

6.4 Binding Effect; No Assignment. This Agreement shall be binding on 
and shall inure to the benefit of the parties and their respective legal 
representatives, successors and assigns. None of the rights or obligations under 



this Agreement of any party to this Agreement may be conveyed, transferred, 
assigned or delegated expressly, by operation of law or otherwise, without the 
prior written consent of the other party to this Agreement. 

6.5 Arbitration. Any dispute arising out of or in connection with this 
Agreement including any question regarding its existence, validity or termination, 
shall be referred to and finally resolved by arbitration under the London Court of 
International Arbitration (LCIA) Rules, which Rules are deemed to be 
incorporated by reference into this clause. The number of arbitrators shall be 
one. The seat, or legal place, of arbitration shall be Manchester, England. The 
language to be used in the arbitral proceedings shall be English. The governing 
law of the contract shall be the substantive law of England. 

6.6 Notices. All notices, requests, demands and other communications 
made under, pursuant to or in accordance with this Agreement, except for normal 
day-to-day business communications which may be made orally or in a writing 
sent by fax, regular mail or hand delivered without need for a receipt, shall be in 
writing and shall either be delivered personally or sent by first-class mail, 
certified, return receipt requested, postage prepaid and properly addressed as 
follows: 

If to Purchaser, to: 

Realside Limited 

Second Floor, Nathan IHouse 

Christchurch Square, Dublin 8 

Ireland 

If to Seller, to: 

Maran Trade & Investments Ltd 
POB 146, Road Town. Tortola 
British Virgin Islands 

or to such other address or addresses as a party thereto may indicate to the 
other party in the manner provided for by this Section 6.6. Notices given by mail 
shall be deemed effective and complete forty-eight (48) hours following the time 
of posting and mailing thereof in accordance herewith, and notices delivered 
personally shall be deemed effective and complete at the time of the delivery 
thereof and the obtaining of a signed receipt therefor. 

6.7 Severability. Whenever possible, each provision of this Agreement 
shall be interpreted in such manner as to be effective and valid under applicable 
law, but if any provision of this Agreement shall be prohibited or invalid under 
applicable law, such provision shall be ineffective to the extent of such prohibition 
or invalidity without invalidating the remainder of such provision or the remaining 



provisions of this Agreement, where the context requires, the singular shall 
include the plural and the plural shall include the singular, and any gender or the 
neuter gender shall include both other genders as the case may require. 

6.8 Waiver. No waiver of any provision of this Agreement shall be 
deemed or shall constitute a waiver of any other provision, whether or not similar, 
nor shall any waiver constitute a continuing waiver. No waiver shall be binding 
unless executed in writing by the party hereto making such waiver 

6.9 Time is of the Essence. Time is of the essence in this Agreement. 

6.10 Specific Performance. The parties acknowledge that a party would 
be irreparably damaged if any of the provisions of this Agreement are not 
performed in accordance with their specific terms and that monetary damages 
would not provide an adequate remedy in such event. Accordingly, in addition to 
any other remedy to which the non-breaching party may be entitled, at law or in 
equity, the non-breaching party shall be entitled to injunctive relief to prevent 
breaches of this Agreement and specifically to enforce the terms and provisions 
hereof.. 

IN WITNESS WHEREOF, this Agreement has been executed by the 
parties as of the day and year first above written. 




EALSIDE LIMITED 

By: Vernon Jacobs 
Title: Director 




WK^NTRADE^a INVESTMENTS LTD 

By: Michael Tallis 
Title: Sole Director 




Exhibit Bfn 

List of Agreements. Undertakings and Negotiations 



1. Barton Technologies. 

2. Yuval Klain automatics 

3. Lord Sandwich 

4. Mashkar 

5. Morgal 

6. Normat 

7. Nadir 

8. Chips to go 

9. Shiran yozmot 

10. BWYZ System 
H.Singalor- IVIad Park 
^2.Ma\ Eden 

13. Lahav 

14. Blockbuster 

15. Nadir 

16. Post Authorities 
17.0rpark 
IS.IVIedpark 

19. Mafail 

20. Copytech 

21. Ministry of Industry and Trade - Chief Scientist Program 

22. Alcatel 

23. Coca-Cola 

24. TMI Group 

25. Bank Leumi / Leumi Card 

26. MAAS 
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Exhibit B(in 

List of Intellectual Property rights of the Company 

"Company" means Hello Tech Technologies Ltd. from which Seller have obtained the 
Intellectual Property Rights 

Intellectual Property Riahts 

All Intellectual Property of the Company, of any kind or sort, includes but not 
limited to the Hardware Materials, the Source Codes and software releases and 
modifications relating to and/or connected with the Company's System, including, but not 
limited to the patents, trade mark and devices, trade names, know how. copy rights, 
good-will and any other intellectual property, whether registered, subject to registration 
or within a process of application or non registrable, inter alia, listed in Exhibit BdDCa) : 

For the purpose hereof the following definitions shall have the meaning ascribed 
thereto below: 

"Code" - shall mean all computer programming code and algorithms which have 
been created or developed by, for, or on behalf of, the Company, and are related to the 
Company's System (as defined below), and each and every: (i) change, correction, 
modification, development and enhancement thereto and Derivative Work (as defined 
below) thereof; and (ii) Object Code (as defined below) and Executable Code (as 
defined below) in connection therewith; and (iii) program specification, chart, procedure, 
architecture, structure, object code, input data, diagnostic and other routines, data base 
and report layout and format, record file layout, diagram, functional specification and 
nanrative description and flow chart, display screen, layout, and development tool. 

"Company's System" means the sole ownership in: (a) technology (the 
"Technology"), which enables, among other things, to execute different payments by 
way of credit cards, cellular phone and by other means; (b) various applications (the 
"Applications") based on the Technology (inter alia in the areas of the parking lots, 
gates and parking, vending machines, pre-paid payments, selling points and etc), which 
were developed, are developed and which their development will be continued by the 
Company, inter alia the list of protocols detailed in Exhibit BdOfb) . 

"Deriyative Work" - shall mean a work that is based upon one or more pre- 
existing works, such as a revision, modification, translation, abridgment, condensation, 
expansion, or any other form in which such pre-existing works may be recast, 
transformed, or adapted, and that, if prepared without authorization of the owner of the 
copyright in such pre-existing work, would constitute an infringement of proprietary 
rights. For purposes hereof, a Derivative Work shall also include any compilation that 
incorporates such a pre-existing work. Any reference to the Code shall include any 
Derivative Work of any of the foregoing. 

"Executable Code" - shall mean a file having been either written in or translated 
by a language processor into a machine language, and that is ready for computer 
execution. 
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"Object Code" - shall mean the form of the Code, or any portion thereof, in which 
the Source Code has been converted or translated into the machine language of the 
computer with which it is intended to be used. 

"Source Code" - shall include, without limitation, software, computer 
programming, documentation, statements of principles of operation, and schematics, all 
as necessary or useful for the effective understanding and use of the Code, including, 
without limitation, the human-readable form of the Code, or portions thereof, written in a 
programming language employed by computer programmers, which must be translated 
into the language of a machine before it can be executed; and related system 
documentation, including all comments and any procedural code such as job control 
language. Insofar as the development environment employed by the Company for the 
development, maintenance, and implementation of the Source Codes includes any 
device, programming, or documentation not commercially available to MARAN on 
reasonable terms through readily known sources other than the Company, the Source 
Codes shall also include all such devices, programming, or documentation which may 
assist and/or facilitate and/or operate the Source Codes and/or any development, 
maintenance, and implementation thereof. The foregoing reference to such development 
environment is intended to apply to any programs, including compilers, workbenches, 
tools, and higher-level (or proprietary) languages, used by the Company for the 
development, maintenance, and implementation of the Source Codes. 

"Hardware Materials" - shall mean all of the Hardware Components which are 
used and/or which constitute part of Company's System (as such term is defined in the 
Proposal), including all data, infonnation, documentation, diagrams, sketches, charts, 
functional specifications, models, plans and narrative descriptions thereof and/or with 
respect thereto, in whatever form and/or means, and each and every change, correction, 
modification, development and enhancement thereto, and Derivative Work thereof. 
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Exhibit B(in(a) 

Patents 

According to letter of Sanford T. Colb & Co. dated December 24, 2003 

* According to list of "Company Intellectual Property Rights" attached 

WlPO Patent pending application - PCT/ILOO/00331 dated 16/6/1999 (USA, 
Europe, Japan) 

PCT - pending (PCT/1L01/01153) dated 12.12.2000 
Provisional patent application dated 3/1 1/2002 no. 60/152.626 
PCT/IL03/00912 

CLIC>PAY patent (not yet registered) according to various documentation issued 
by the Company, including, but not limited to draft CLIC>PAY description dated 
10/11/03, version 1.1 dated 16 November 2003 and Ministry of Industry and Trade - 
Chief Scientist Program application dated 30.10.2003 

Trade-mark, name and device 

Hello-Tech 

* Hello-Tech Technologies 

* According to letter of Efrati Galili & Co dated December 2003 
CLIC>PAY 

>P 

Copyrights 

* All CLIC>PAY documents, brochures, specifications, profiles, diagrams, 
concepts, drawings 

* Ministry of Industry and Trade - Chief Scientist Program application dated 
30.10.2003 
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Exhibit 1.4 



PROMISSORY NOTE 

$US 150,000. [Place] 

[Date] 



FOR VALUE RECEIVED from MARAN TRADE & INVESTMENTS LTD. a 
company incorporated under the laws of the British Virgin Islands ("MARAN"), 
REALSIDE LIMITED a company incorporated under the laws of Ireland ("REALSIDE") 
and pursuant to a Asset Purchase and Sale Agreement between MARAN and 
REALSIDE dated 28 April 2004 (the "Agreement"), the undersigned, hereby 
unconditionally and irrevocably promises to pay to the order of the MARAN, or its 
registered assigns, and in immediately available funds, the principal amount of one 
hundred and fifty thousand US dollars (US$ 150.000,). The principal amount shall be 
paid not later than 31 May 2004 (the "Maturity Date"), REALSIDE further agrees to pay 
interest in like money on the unpaid principal amount hereof from time to time 
outstanding at the rate of 15% per annum calculated on a compounded daily basis from 
the Maturity Date until actual payment. 

Upon the occurrence of any Event of Default (as defined below), all 
principal and all accrued interest then remaining unpaid on this Note shall become, or 
may be declared to be, immediately due and payable without presentment, demand, 
protest or further notice of any kind. 

All parties now or hereafter liable with respect to this Note, whether 
maker, principal, surety, guarantor, endorser or othenvlse, hereby waive presentment, 
demand, protest and all other notices of any kind. 

REALSIDE hereby waives presentment, demand, notice, protest and all 
other demands and notices in connection with the delivery, acceptance, performance, 
default or enforcement of this Note. 



REALSIDE shall pay all costs and expenses of the MARAN (including, 
without limitation, attorneys' fees and disbursements) incurred in connection with (i) the 
enforcement of, or collection of any amounts due under, this Note or (ii) any waiver, 
extension, amendment or modification of this Note. 

Events of Default If any of the following events ("Events of Default") 

shall occur and be continuing: 

(a) REALSIDE shall fail to pay the principal amount or any interest accrued 
thereon on the Maturity Date; or 

(b) REALSIDE shall fail to perform or observe any other term, covenant or 
agreement contained herein on its part to be performed or observed; or 

(c) any representation or warranty of REALSIDE made in this Note or any 
document delivered pursuant to the terms hereof, including the Agreement proves to have 
been incorrect or misleading when made and the underlying facts or circumstances making 
such representation or warranty incorrect could reasonably be expected to adversely affect 
the business, operations or financial condition of the REALSIDE or the ability of the 
REALSIDE to perform its obligations hereunder; or 



(e) any event or condition occurs that results in any other indebtedness of 
REALSIDE becoming due prior to its scheduled maturity or that enables or permits (with or 
without the giving of notice, the lapse of time or both) the holder or holders of any such 
indebtedness or any trustee or agent on its or their behalf to cause such indebtedness to 
become due. or to require the prepayment, repurchase, redemption or defeasance thereof, 
prior to its scheduled maturity; or 

(f) an involuntary proceeding shall be commenced or an involuntary 
petition shall be filed seeking (i) liquidation, reorganization or other relief in respect of the 
REALSIDE or its debts, or of a substantial part of its assets, under any federal, state or 
foreign bankruptcy, insolvency, receivership or similar law now or hereafter in effect, or (ii) the 
appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for 
the REALSIDE or for a substantial part of its assets; or 

(g) REALSIDE shall (i) voluntarily commence any proceeding or file any 
petition seeking liquidation, reorganization or other relief under any federal, state or foreign 
bankruptcy, insolvency, receivership or similar law now or hereafter in effect, (ii) apply for or 
consent to the appointment of a receiver, trustee, custodian, sequestrator, conservator or 
similar official for the REALSIDE or for a substantial part of its assets, (ill) file an answer 
admitting the material allegations of a petition filed against it in any such proceeding, 
(iv) make a general assignment for the benefit of creditors or (v) take any action for the 
purpose of effecting any of the foregoing; or 

(h) REALSIDE shall become unable, admit in writing or fail generally to 
pay its debts as they become due; or 

(i) REALSIDE sells, transfer or assign any of its assets or participation in 

any entity; or 

(j) any material provision of any of this Note shall be canceled, terminated, 
declared by a competent court having jurisdiction to be null and void or shall otherwise cease 
to be valid and binding, or REALSIDE shall deny any further liability or obligation hereunder; 
or 

then, and in any such event, MARAN may declare this Note and all interest thereon due and 
payable, whereupon this Note may be immediately exercised against REALSIDE 



THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND 
INTERPRETED IN ACCORDANCE WITH, THE LAW OF ENGLAND 




REALSIDE LIMITED 
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MARAN TRADE & INVESTMENTS LTD. 
Registered Office: 

Trident Chambers, PO Box 146, Road Town, Tortola, British Virgin Islands 



To: 



Date: April 30, 2004 



REALSIDE LIMITED 



We hereby irrevocably, unconditionally and perpetually transfer and assign to 
REALSIDE LIMITED or any assignee, designee or transferee it shall order, all our rights 
and obligations relating to and/or connected with the transactions, agreements, 
understandings, negotiations and commercial and other activities with [ name of customer ], 
for valuable consideration we hereby confirm having received. 



By: Michael Tallis 



We hereby approve the aforesaid and accept such transfer and assignment: 
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MARAN TRADE & INVESTMENTS LTD. 

Registered Office: 

Trident Chambers, PO Box 146, Road Town, Tortola, British Virgin Islands 



To: 



Date: April 30, 2004 



REALSIDE LIMITED 
Dublin, Ireland 



Pursuant to the Asset Purchase and Sale Agreement entered between us, we hereby 
irrevocably transfer and assign to REALSIDE LIMITED or any assignee, designee or 
transferee it shall order, all our rights and obligations relating to and/or connected with 
the list of intellectual property stipulated in Exhibit B(ii) of the said Agreement, which is 
attached hereto, including, but not limited to, patents, trade mark and devices, trade 
names, know how, copy rights, good-will and any other intellectual property, whether 
registered, subject to registration or within a process of application or non registrable, all 
for valuable consideration we hereby confirm having received. 



MSRAl^RADTSt INVESTMENTS LTD. 
By: Michael Tallis, Director 



W^e hereby approve the aforesaid and accept such transfer and assignment: 




,SIDEL 




APPENDIX B TO TAMIR DECLARATION 



r 



Number 379279 



Certificate of Incorporation 
on change of name 



I hereby certiiy thai 
REALSiDE LIMITED 

having, by a Special Resolution of the Company, 
and with the approval of the Minister for Enterprise* 
Trade and Employment, changed its name, is now 
incorporated as a Umiied conipany under the name 

TELTRY SYSTEMS LIMITED 

and I have entered such name on the Register accordingly. 

Given under my hand at Dublin, this 
Wednesday, the J 9th day of May, 2004 




ATTACHMENT IV 



IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 



In re patent of : PRISANT 



ATTYRef: 233-106 



Serial number : 10/694389 
Filed 

For : METHOD AND SYSTEM FOR REMOTE PURCHASE PAYMENT 



DECLERATION OF OREN RECHES 

I, Oren Reches declare and say of my own personal knowledge and belief: 

1 . THAT I am an Israeli lawyer, an Israeli patent attomey and a U.S. patent 
agent. . 

2. THAT at the beginning of 2004 Hellotech Technologies sold all rights in its 
intellectual property, including the rights in U.S. patent application serial 
number 10/694389 which is a continuation of another U.S. patent application 
that was the U.S. national phase of PCT patent application number 
PCT/ILOO/00331 to Maran Trade & Investments Ltd. 

3. THAT at the summer of 2004 Maran Trade & Investments Ltd. sold all rights 
in its intellectual property, including the rights in the U.S. patent application 
10/694389 to Teltiy Systems Limited. 

4. THAT I spoke with Adv. David Blum and with Adv. Ariel Popper and each of 
these attorneys refuses to sign on any document relating to U.S. patent 
appUcation serial number 10/694389. 

5. THAT, I hereby declare that all statements made herein of my own knowledge 
are true and that all statements made on information and belief are believed to 
be true; and further that these statements were made with knowledge that 
willful false statements and the like so made are punishable by fine or 
imprisonment, or both, under Section 1001 of Title 18 of the United States 
Code and that such willful statements may jeopardize the validity of the 
application or any patent issued thereon. 



Sir 






Date 



Oren Reches 



ATTACHMENT V 



Os^-I^v Nixon &VanderhyeP.C. (10/99) 

(Domestic Non-Assigned/Foreign) Page 1 

RULE 63 (37 C.F.R. 1.63) 
INVENTORS DECLARATION FOR PATENT APPLICATION 
IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 




As a belpv/named inventor, I hereby declare that my residence, mailing address and citizenship are as stated below next to my name, and I believe I am 
ffal, first and sole inventor (if only one name is listed below) or an original, first and joint inventor (if plural names are listed below) of the subject 
r which is claimed and for which a patent is sought on the invention entitled: 

METHOD AND SYSTEM FOR REMOTE PURCHASE PAYf^ENTS 

the specification of which (check applicable box(s)): 
[ ] is attached hereto 

[X] was filed on October 28. 2003 as U.S. Application Serial No. 10/694.389 (Atty Dkt. No. 233-123) 

[X] was filed as PCT International application No. PCT/I LOO/00331 on 7 June 2000 

and (if applicable to U.S. or PCT application) was amended on 



I hereby state that I have reviewed and understand the contents of the above identified specification, including the claims, as amended by any 
amendment referred to above. I acknowledge the duty to disclose to the Patent Office all information known to me to be material to patentability as 
defined in 37 C.F.R. 1.56. I hereby claim foreign priority benefits under 35 U.S.C. 1 19/365 of any foreign application(s) for patent or inventor's certificate 
listed below and have also identified below any foreign application for patent or inventor's certificate having a filing date before that of the application on 
which priority is claimed or, if no priority is claimed, before the filing date of this application: 
Priority Foreign Application(s): 

Application Number Country Day/Wlonth/Year Filed 

130505 Israel 16 June 1999 

I hereby claim the benefit under 35 U.S.C. §1 19(e) of any United States provisional application(s) listed below. 
Application Number Date/Month/Year Filed 

I hereby claim the benefit under 35 U.S.C. 120/365 of all prior United States and PCT International applications listed at>ove or below: 

Prior U.SyPCT Applicatlon(s): Status: patented 

Application Serial No. Day/Month/Year Filed pending, abandoned 
PCT/ILOO/00331 7 June 2000 

1 0/009,740 1 3 September 2002 Abandoned 

I hereby declare that all statements made herein of my own knowledge are true and that all statements made on information and belief are believed to 
be true: and further that these statements were made with the knowledge that willful false statements and the like so made are punishable by fine or 
imprisonment, or both, under Section 1001 of Title 18 of the United States Code and that such willful false statements may jeopardize the validity of the 
application or any patent issued thereon. And on behalf of the owner(s) hereof, I hereby appoint Nixon & Vanderhye P.C., telephone number 703-816- 

4000 (to whom all communications are to be directed) and the attorneys of: Customer Number 23117, individually and collectively 
owner's/owners' attorneys to prosecute this application and to transact all business in the Patent and Trademark Office connected therewith and with the 
resulting patent. I also authorize Nixon & Vanderhye to add or delete attorneys from that Customer Number, and to act and rely solely on instructions 
directly communicated from the person, assignee, attorney, firm, or other organization sending instructions to Nixon & Vanderhye on behalf of the 
owner(s). 



Inventor's Signature: 
Inventor: 

Residence: (city) 
Mailing Address: 

(Zip Code) 



Date: 



Simon 
(first) 
Caisaria 



Ml 



PRISANT 
(last) 

(state/country) Israel 



Israel 
(citizenship) 



25 Ha'Agur, Caisaria, Israel 



38900 



v n 

Name: 

On behalf of the owner Teltry Systems Limited 



915316 
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